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§  Suzanne  Hendersp^ow  By  ALL  MEN  XHESE  PRESENTS: 


COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  William  Dominick  Levene,  aka  William  D.  Levene  and  wife,  Linda  Carol  Levene 
aka  Linda  C.  Levene,  ("Lessor,"  whether  one  or  more),  whose  address  is  3524  Littlestone  Drive,  Arlington,  Texas 

76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more),  whose  address  is  1021  Main  Street,  Ste.  2600, 
Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties." 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2901  acres  of  land,  more  or  less,  also  being  known  as  Block  1,  Lot  7,  Spring  Meadows  Addition,  an  addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  out  A  Robinson  Survey,  Abstract  1301,  Tarrant  County,  Texas,  and  amendments  thereof, 
including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore,  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 
production  or  any  post-production  costs,  including  costs  of  lifting,  gathering  dehydration,  compression,  separation, 
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ImJ^\%  Lessee',,or  "reef's  operator,  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
dist ibuhon  to  Lessor  will  not  result  in  Lessee,  or  Lessee's  operator,  acquiring  legal  or  equitable  MHe to  th£se proceeds 
but  Lessee,  or  Lessee's  operator,  will  at  all  times  hold  the  proceeds  in  trust  for  The  benefi  of  Lesso 

LlnLn  ^     y'  ban*rup  cy'  °lother  business         of  a  Phaser  of  production  from  Said  LaX  pSrimpan? 
transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  agreesTLXssor 
an  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminal  the  Lease  fo 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  st<ty  (60)  days 

nrnri,^^  ^  ^  or  P00led  unit  Said  L™<*  *  included  therewith  shall  not  be  commingled  with  gas 
produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  passes  througMhe  miter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

6.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  te^mXam^Z 
such  we  or  werls  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weH  or  we  s  shal 

Seen  drH  el  W  ^T9  f°r  the  pUrp0Se  0f  ma'ntai™n9  th's  Leas^  A  well  that  has 

Z        traced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  noi  being  sold  by  Lessee  then  Lessee  sha 

Sav"  feriod  Z^IT*  FH"*  {$25.00)  aCre  ,hen  COvered  *  this  Lease  °"  °'  b^e  ihe  end  of  said  90^ 
tZ  ifl      h  th,erea?er  °n  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

!S        mfto*r  'S  n0t  bei"3  Sold  by  Lessee;  Provided-  however.       if  this  Lease  is  otherwise  being 

Sn15y)h0Perat:°,nS'  °r !  Pr°dUC,i0n  iS  being  sold  by  Lessee  ,ram  anothor  well  or  wells  on  the  leased  pTmlses  or 
lands  pooled  therewith  no  shut-m  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessXn  o 

Zt  ZlTnS  °r  Pr0dUfC!'Kn-  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  UndSd  andlZ 

of  shuHn  IS!"  0,ihe  P"mary  '?rm'  LeSSee  sha"  not  nave  the  ri9ht  to  continued  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  v**"««n 

I  A'l  °,her  royaKy  PaVments  "nder  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

U      Zl\  ,      ^  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  noHcl 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Lff  on"  thfi       nq  ^bliqatior1s-  ,lf  i-essee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
™ ,   rem'SeS  °r  'andS  P00led  therewith'  or  if  al1  Production  (whether  or  not  in  paying  quantities^ 
fhJ S  °eaSeS  fr°m  a"y  ?aUS?-  'nClUding  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  SeS  9  o 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force°"shll 

weTo tXT'^6  "  LSSSeet  commences  °Perations  for  reworking  an  existing  weH  or  for  Sg  an  add  tion^ 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
nfh^  ~ono  a"  Produ?'ion-  'f  at  the  end  of  the  primary  term,  or  at  any  time  thereafter.il  Lease  is  not 
otherwise  being  maintained  ,n  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  otheroperations 

moTnf  JV  halCU'a,!d  t0  °btain  °r  reSt0re  pr°dUC,i0n  therefrom ■  «*  Lease  sha'  remain  in  force  so  ong  a  any  one  or 
It  f  °perat,ons  are  P^ted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  lone i  thereafter 
Z  rInih|P    r"   °w     Pay'"9  qUanWieS  fr°m  ,he  Leased  Premises  °r  la"ds  pooled  therewith.  After  cSSJwwZ 

Prim^ ft  IK  SY^r*  hereUnder'  LeSSee  sha"  dri"  such  ^ditional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  simitar 

ST^H  P  <a> '°  deV!'0PH,he  LeaS6d  PremiS6S  38  to  forma,ions  ,hen  caPable  °f  Producing  in pay n ™ZmTm 
the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated Id rafnaae 

aJZ^Z  "?  ^  °"  °ther  ^      P°°'ed  There  sha"  be  n°  covenant  to  d^?£2£y 

any  additional  wells  except  as  expressly  provided  herein. 

a  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 

~^Lmanyt ^  HndtS  °r  in?reStS'  and  aS  t0  any  or  a"  s^stances  covered  by  this  lease,  either  before  or  S 

ooerate  Z ^X^'  ™*ZT*  ^  "  neCeS5^  °r  proper  t0  do  50  in  order  t0  Prudently  devebp  or 

operate  the  Leased  Prem.ses,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o 
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"*™t^^  r  be  included  in  any  unit 

horizontal  completion  shall  not  exceed  eiahh/  an^ic  Ji.  !  y    Ch  p0ol'ng  for  an  oil  we"  whicn  is  not  a 

iilBiiii 

m  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o SSh^  ^ H3  and/°r  b/  d6Pth  °r  Z°ne'  and  ,he  ri9htS  and  0bli9a,ion'  of  the  ^  *e*ZZ\te»ex£>6 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  howeve i  Lesee sto 

assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidia^o  Sate  hereof  l^shaH 

give  wrrtten  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  six*  (60)  dats  of  assignmen    No  chanae  i! 

Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gallons  ofTessee hereunder  and  no 

ce^'nn°Hn,erShlfHSh«"  be„binding  0n  LeSSee  unW  ,hirt*  <30>  da*s  a«er  Les^ "as  been ZJS Tthe  original  o° 
SEf f  y  authenteated  c°Pies  of  »•  documents  establishing  such  change  of  ownership  to  the  reZnabte 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usuaffo™  of 

h  LrS6e  tifS,T  itS  intereS'  hereunder  in  whole  °r  in  Part-  "°  assignmentby  LeseTwill  recede Lesee 
ooSon  °r  3fter  thS  assi9nment'  and  Assi9ne*  ^  jointly  and  severally  liable  with  Lessee loTaH  Least 

IL^h6  3nd  VertiT' P"?h  Lessee  may-  at  a"V  time  a"d  from  time  to  time,  deliver  to  Lessor  a  file  of 

ecord  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  clvered  bv1h?i 

^to1Ktt^1SSJ5BT.nder'  "'I8'3"  thereUP°n  be  reHeVed  °f  a'' obligatbnf«hereaftra^ingylS 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 

hereby,  Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reluct  in  accordance  She 

net  acreage  interest  retained  hereunder.   In  any  event,  upon  termination  of  this  Lease  Lessef  its  successors  o! 

assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  of  portions  of  tteLe^se 

which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  o??h1 ■  Lease uponlhe 

expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  openlfens  aTpSd  K 

TZT^hh*}*''5  Le3Sl  S„ha,"  'erminate  aS  ,0  a"  "9hts  *"«  below  °ne  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  dnfed  ,n  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  sSraDhic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  m led o the leased 
Planuses  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  LesIL  s  ihen  engaged  In 
on  the  leased  P™*"  °'  °n  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  aN 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

°lnh  T-  P'aCe  any  S,rUCture  °r  buildin9  upon  or  conduct  a"V  operations  (including  but  not  Tmited  to 
geophysical/seismic  operates)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  PremisVs  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  MtheTSSedpZteT 
devf  P  *e  tea^d  Poises  by  pooling,  as  provided  herein,  or  by  *«XaTt  taE^,^ 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
k°  '  honzontal|y'  vertical|y.  °r  at  an  angle  under  the  Leased  Premises  at  any  depth  tha fs less than  ?h?ee 

hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  SX^g^u^tlSTJSS 

^TV,  anV  deP'Vhat  S  'eSS  'han  ,hree  hundred  (300> feet  below  the  ™«*ce.  Lessi  shaH  make  all  reasonable 


ILnTTzty?'**  S  as,sooiated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
o  a  d  gas  i  dusa.rrifvLe,  ZTT  ^h9  ^  considerati°"  mailable  equipment  and  technotogy  iX 

an  nuJ?Zn  ■  3nd  na"ire  0f  devel°Pment  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 

It  nl  T  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
taSE^TEE  equlpment  ln  "s  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  uwrerrom  Dy 

It  ^^"'atorv  Requirements  and  Force  Majpnrp.  Lessee's  obligations  under  this  Lease  whether  express  or  imolied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  haTg  jurisdiction; 
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less  restrictive  than  the  terms  Ssr^S^^Kl  5 £'    ^  ^H'3"0"5  °f  °rders  are 

material  breach  of  the  Lease  When  drHMra rew^fnf  n The  breach  of  thls  Paragraph  will  be  considered  a 
such  laws,  rules,  regulations  or  oVders  Tb^Z  to^nnt?  °'  ^  are  prevented  °r  delaved  "y 

electricity,  fuel,  access  or  easements  or  bv  fre  flood  ".I?  ^  T*5'  e<>uiPment'  servi=es,  material/water 
insurrection,  riot,  strike  or  labofdTsputes  or  by  inabJS to  obtain  a  conditi°nS',War'  sabota9e'  rebe'"'°n. 

OR  ARISING  OUT  OF  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION I  OR  m  THE 

i=HL— ^^^^^ 

So™ 

^OU^™FNT^npHS^  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
K,fS U,'^™T?  °F  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  Inv 
ST'^vSuT  °R  REGULATION.    LESSEE  SHALL  IMMEdS  GlJ ^  LESSOR  WR,™ 

THfS  lIasI  ^  SHALL  SURV'VE        EXP'RAT,ON  °R  EARUER  T«  FOR  ANY  REASON  OF 

i& jmtemrjifit.  lessee  agrees  to  indemnify  and  hold  harmless  lessor  and  ipqw? 

REPRESENTATIVES,    SUCCESSORS,   AND   ASSIGNS   AGAINST    ™L  EXPENSES !    CLAIMS  DF^Nnl 

^SfS  IZSBS  °F  ACTI0N  °F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
^,,oA-MAGE  T°  PR0PERTY.  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AN n 
Pc°cUcRJc.i°.STS'  CAUSED  BY  LESSEE  S  OPERATIONS  ON  SAID  LAND  OR  LANDS POOLED THEREWITH  ™ 
^EECS,.MARKETING  °F  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF ANY  ENVIRONMENTAL 
R^mtRcEMcE.NIS  BY  LESSEE  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM "LESSEE  INCLUDES  LESSEE  Its 
AG,™lS'  EMPLOYEES.  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDeI'  SI 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  ACT'NG  UNDER  ITS 


17   Nojjsss..  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  beina  notified  at  Hip 

madfhl'd^'edHn  S6C^n  I  Un'f S  noticeofanoth^ address  has  been  provided  in  writing  AH s^h  nottcesshall  be 
made  by  registered  or  certified  mad,  return  receipt  requested,  unless  another  means  of  delivery  is  expresslyTtated 

m  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
nil,  f  k  P/^'fV^ny  P°rtion  of  or  interest  therein.  All  warranties  that  might  arise  by  commo law  o by ^statute 
inc  uding  but  not  l,m,ted  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  exduded ^  By  acceptenle 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted I  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  o, title  failures 

l9ain2,"rl"d  De,a^- .  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 

Z» t£5  '  ■  rePa'r'  S$°r  S«ha"  haVS  the  right'  after  9iving  30  davs  Pri°r  wri«en  "°«<*  to  Llssee  to  do  o"  have 
^EJZSSTV  necessary  'o  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to 'Lessor  for  the 
S  ablf  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

il!?nH£T  a"d  ^l/T*-  Venue  for  any  dispu,e  arisin9  under  *is  Lease  shall  lie  in  Tarrant  County  Texas  where 
not  h^  r  "h  ,rhth'S  LSaS!are  Performable-  w  any  time  that  any  obligation  of  the  Lessee  to  make  a  paymen7shaN 
not  be  complied  with  ,n  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lesset  ^  oaV to 

^Z^Tt^f  ,he  ^i9heSt  lawful  rate  allowed  t0  be  char9ed  to  Lessee  by  Lessor  under  ihTt^n  Lining 

Ussor  alfcost,  and  ^"'m'  -in      6Vent  °f  ,he  breach  of  an*  Provision  °f  the  L*ase,  Lessee  s^lfpay  to 

Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease.  essence  in  the 

!!  JS^^T66  Shl!'  k?!P  cofmp.lete  and  accurate  records  of  all  its  operations  relating  to  or  affecting  the  Leased 
Premises,  and  the  results  thereof,  including  but  not  limited  to:  all  geophysical,  geological  geochemlca?  and 
pa  eontolog.cal  data  and  interpretations  or  analyses  thereof;  all  land  surveys,  title  opinions  and  title  curate  Sal- 
dr.ll.ng  coring,  logging,  testing  and  completion  records;  all  production  records  showing  the  tote* g?os ^  product  the 

^EJ£  T7  -  H°ldthand  US6,d'  thS  diSP0Siti0n  thereof*  and  the  sales  >rices  or  va'^s  t^TpSSS^ 
n  2„  h  °th?r  reC°[dS  and  38  may  be  proper  for  lhe  sett'ement  of  accounts  between  Lessor  and  Lessee  or 
to  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  primary  term  of  this  LeTse  and 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Lessee  sha II I  mak^  a*  of 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  coping  Usee's  offices  a  a° 

other  ™w TV"  ™"  "  W'  n0teS'  ChartS'  ^s>  documents  pape%  and 

other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

11 ton^H i0n  Qfdf  I  H  iS  aQr!ed  that  neilher  the  Lease  nor  an*  of  its  terms  or  Provisions  shall  be  altered,  amended 
extended  or  ratified  by  any  div.s.on  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors,  agents  or 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 

T^^l  c  °I  V^°^fr  Pe:mitted  for  Lessee's  use  sha»  be  such  form  promulgated  by  the  State  of  Texas  and 
set  forth  .n  Section  91 .402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time.  Any  amendment 
alteration,  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease,  shall  be  made  only  bv  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  modification  hereof,  and  executed  by  the  party  against  whom  any  such  amendment  alteration 
extens.cn  or  ratification  is  sought  to  be  enforced.  Any  purported  amendment,  alteration,  extension  or  ratification  not  so 
drafted  shall  be  of  no  force  or  effect. 

23-  Subordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  agreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
in  is  Lease. 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  91  401 
through  91.405."  33 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behaif  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


lessee:  Paloma  Barnett  LLC 


By:    .  

Printed  Name:  &yb*  £.  &&ud» 
Title:    A4tot*<LU~  /t«  - 


LESSOR 


STATE  OF  /^T#y*L*>  (INDIVIDUAL  ACKNOWLEDGEMENT) 

COUNTY  OF    TTjffen  1* 

Th is  instrument  was  acknowledged  before  me  on  the  ^£  day  of  fyl&^cly        200^.  by 


EST 


TRAVIS  LAMAS  WHEAT 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
August  31,  2011 


Notary's  Name  Printed:*"?^*""  S  LdK&<-c  f~ 
Notary's  Commission  Expires:  gfz>\  j  ( ( 


STATE  OF  TEXAS 


(CORPORATE  ACKNOWLEDGEMENT) 


COUNTY  OF  TARRANT  ,  . 

Tbjs  instrument  was  acknowledged  before  me  on  the  dav  of 


ttrumera  was  acknowlei 


16. 

on  behalf  of  said^orporation. 


,  the 


PAMELA  R.  SANDERS 

*  .JL.,  |  Notary  Public,  State  of  Texas 
My  Commission  Expires 
September  25,  201 1 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 
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